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|
NOTICE OF SALE OF SECURITIES PMSEC USE ONLYs.nu
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DAT}R&CENED
UNIFORM LIMITED OFFERING EXEMPTION 4

y \Ma.

Name of Offering ( . check if this is an amendment and name has changed, and indicate change.)
S T s R S s e e S e RS s A AR CENED SR i

Filing Under (Check box(es) that apply): [%] Rute 504 [%] Rule 505 . Rule 506 [3] Sccnou 4(6) [#] ULOE S
Typeof Filing:  [g] New Filing [pg] Amendment J AN z[j[] ]

A. BASIC IDENTIFICATION DATA SN SRS
1. Enter the information requested about the issuer NN 101 LSS
% -

Name of Issuer ( [7] .checklfthls is an amendment and name has changed, and indicate change.)

NesErook R B Fond VL D R T e i, i) i
Address of Executive Offices (Number and Stroct. Cny. Stae, Zip Code) o Lelcphone Nu Number (mcludmg Am Code)

o TN o 2F 1 e i trtebnl,, i

365 Sonts B i o ST S R T L R [T S TR R TR e

Address of Principal Business Operations (Number and Street, Clty State, le Code) Telephone Number (Including Area Code)

{if different from E‘_XF‘?U_HVC Ofﬁm) —— . "r mm@ 3

/0 Westhrook Partheds, 1370 Avenue oflbe Amﬂmsmete 2800; NY-‘NY lmw%ﬁ‘g:ﬁs g. Ve 2 1(2]2) 849-8800_%& e .

Brief Descri f Bus:
wwrm,wm%r:mwﬁw A Wﬂwﬁw&%mw@mmwgv

2, [oi3
et et Ao T ¥ P N M £ "
ﬁﬁ*&%ﬁ ff??‘ﬁéﬂ@ﬁﬁﬁ%g{?f@; : -.ﬁsﬁf % Wﬁ‘ P
Type of Business Organmuon
corporation %] limited partnership, already formed [] other (please specify): 4
. - . g TN Y
s s it iy o et R AN
Momh Yea '
Actual or Estimated Date of Incorporation or Organizarion: E]s THOMSON kY
Jurisdiction of Incorporation or Organization: (Enter two—letter us. Postal Semce ab reviation for Stte: ‘ N i
CN for Canada; FN for other foreign jurisdiction) ANC'AL !l
GENERAL INSTRUCTIONS .
Federal: -!'
Who Must File: All issuers making an offenng of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
TId(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the oﬁ'cring. A notice is deemed filed with the US. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC a1 the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission. 450 Fifth Sweet. N.W. Washington, D.C 20549.

Copies Required: Five (5) copies of this notice mmust be filed with the SEC, one of which rmust be mamally signed, Any copies not mamally signed mmust be

photocopies of the manually signed copy or bear typed or printed signatures. .
Information Regquired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes e |
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need |
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted :
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales

are to be, or have been made. If & state requires the payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, faflure to file the
appropriate federal notice wil! not result in a loss of an available state exemption unless such exemption is predictated on the
-filing of a federal notice.

Persons who respond to the collection of information contained in this form are not

SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, " 10f9




. °  BASIC IDENTIFICATION DATA I
2. Enter the information requested for the following:
»Each promoter of the issuer, if the issuer has been organized within the past five years,

+ Each beneficial owner having the power to vote or dispase, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
*Each executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuers; and
«Each general and managing partner of partnership issuers.

Check Box(es) that Apply: pd Promoter Beneficial Qwner Executive Officer Director Generat and/or
Managing Panner

Full Name (Last name first, if individual)

{The Wesbrook Gronby L L C. A abis B G e P L 20

Business or Residence Address (Number and Street, City, State, Zip Code) .
IETTR ;E':U- T 'm’ Tion T
T "ﬁ%w“ﬁw% :afiﬁ*ﬂﬁwgﬂ%‘ﬂ prri s ’,:'

S ey i
1362 Souh Basch Road, Hobe Souad: FL 33474 Fyants ki

Check Box(es) that Apply: E Promoter m Beneficial Qwner  [3] Executive Officer . Director E General and/or
: Managing Partner

R Ik e

oy ;_..

AT Gl

Full Name (Last name first, if individual)
a3 :
ﬁ'ﬁ@@k&@ﬂm

R TR TR Y ,vn-'w'""

1267 Souh Beach Reka, GBS Souds i 3341520 B e Y R
Check Box(es) that Apply: Pmmoter ' Beneficial Owne . Executive Officer  [f] Director General and/or
Managing Parner

Full Na.mc (l.ast name first, if individual)

‘;"'f o d*%&‘@f}%@ﬁmﬁd@ \;: = e :

Busm:ss or Rcsldcmc Addxus (Nu:ﬁber and Street, City, State, Z:p Code)
ﬁ%?’:&.ﬁ‘?

TR :
s .34. i

South Béach Road Hobe Soumd. n?sm&;ﬁ&%ﬁ X e
CheckBox(es)lhatApply: [ Promoter Beneficial Owner Executive Officer . Director General and/or

Full Name {Last name first, if individual)
‘lnﬁmty, Funding Holdmgx L.L CX

B;mnus or Residence Address (Number ami Stmet Clty, S!ate le Code)
o e e T T e e ‘Fﬁ‘-’{ : G P i 4
1262 Soiith Beach Road! Hobe Saund! FT. FL 3347537 RN e&f‘ﬁlﬂasgx&-“:m%r. AT RPN ’E%E

Check Box(es) that Apply: m Promoter  [z] Beneficial Owner [E] Executive Officer . Duecwr Geperal anx/or
Managing Partner

Full Name (Last name first, if 1nd|v1dual)

T

treet, Cny. State, Zip Code)

’étdfx(r 2 ,ﬂ- P "xu éﬁ?!n i e &l‘ 3

CheckBox(es)thmApply [5] Promoter [Z] Beneficial Owner [#] Executive Ofﬁcer . Director  [-4] ‘General and/or

L)

Full Name (Last name first. if individual)

b L g g AL s \#z €
T -w.‘rtf":,l".m,u .‘f,"’"'-i SRR Ab‘\f"(ﬁ’mb
Business or Residence Address (Number and Street, City, State, Zip Code)

R i B e

Check Box{es) that Apply: [] Promoter [&] Beneficial Owner [=] EmcunveOﬂicer . Director General and/or

Full Name (Last name first, if individnal)
S e e e
Busms or Residence Address (Number and Street, City, State, Zip Code)

ey I P e M WG P Y e T opr PE -:r g
T T e e e R T Sl
(Use blank sheet, or copy and use additiona! copies of this sheet. as mccssa.ry}
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- B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...........ccouue... g
Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? .. .. .....iiiiiereeeeseeeesenas sﬁi;%‘g,"ﬁ
Yes No
3. Does the offering permit joint ownership of a single unit? ||

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. It more than five (5) persons to be listed are associated persons of such
a broker or dealer. you may set forth the information for that broker or dealer only.

Full Name (Last ngme ﬁrst if 1nd1v1dual)
% TN Ty D e
S A e e
Busmess or Res:dence Address (Number and Street Crty State Z.Ip Code)
% St ‘? R ‘JJ:Z':';”‘:éE.-A«_,' Far ; T

Name of Assocrated Broker or Dealer

A T e O L e
Statcs in Which Pe!son Llswd Has Sollcn.ed or Intends to SOllClt Purchasers

(Check "All States" or check individual States) @ All States

[AL] [AK] [AZ] [AR] [CA] [CO] [CT) [DE] (DC] [FL] [GA] (HI) (ID]

[IL] (IN] [IA] [KS] {KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
(MT] [NE} ([NV] [NH] [NJJ [NM] [NY] |[NC] |[ND] |[OH) [OK] ([OR}  [PA]
(RI] 8C] [SD) [TN] [TX] [UT] [IVT) [VA] [WA] [wV] [wWll [wWY] [PR]

Full Name(Lastna.me ﬁrst rf mdrvrdual)

Busmess or Remd.ence Addx'ess (Numbcr am:l Su'eet Clty. Scate er Code)

Name of Assocrated Broker or Duler

rTaTIRTETS VrRRIRLIN ST T % , =
h:“‘ ‘Eﬁfh"i’u‘ﬁ‘&‘g : s ta AL 'f:‘.«%_ E.J-E “W‘”l"%.' H SRR "vﬁﬁ ﬁnﬁr AR
States in Which Person Listed Has 8011ch or Intends to Solicit Purchasers
(Check "All States” or check indivIAUAL STES}  L...iviiiiiieisiermeeriseerrssiectiiiotieomernarstsssssaimsasiostsiseeemeeresesnnnrenen All States

[AL] {AK] [AZ) [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA] [HI] fiD)

[IL1 [IN] [!A] [KS] [KY] [LA] [ME] ([MD] [MA] ([Mi] [MN] [MS}P [MO]
{MT] [NEJ [NVl (NH}] [Nl [INM] ([NY] [NC] ([ND] ([OH] [OK] [OR] [PA]
[RI} {S$C] [SD] [TN} [TX] (UT] [VT] [VA] ([WA] [WV] (WL [WY] [FPR]

Full Name (Last name first. if mdrvu:hral)

{1_3313’%5‘&?’@ 3l

Business or Residence Address (Number and Street Clty State er Code)
S ‘.E%Jgg’ ’55\3\ 2 pie :—:"-' 2 ur r *s:fa ’&mﬁ i?&gﬂ.‘gné g.)é RED AT,

Name of Assocrated Broker or Duler

(Check "All States™ or check individual States) All Sates

(AL] [AK] [AZ] [AR] [CA) [CO] [CT] [DE] (DC] [FL] [GA] [H]) (D]

[IL] [IN] [IA] [KS] [KY] [LA] (ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] |[NV] [NH] [N]] [NM] ([NY] |[NC] [ND] [OH] [OK] ({OR) [PA]
[(RIT [SC] (SD] [TN] ([TX] [UT] [VT] [VA] [WA] [WV] [WI [WY] [PR]

(Use blank sheet, o7 copy and use additional copies of this sheet, as negcessary.)
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OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1 . Enter the aggregate offering price of securities included in this offering and the tota! amount already
sold. Enter "0" if the answer is "none” or "zero.” If the transaction is an exchange offering, check
this box [#] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DEBL «....ocvveeereeeevesseseressessesessessesss et esss e ees oottt b e .rﬁ?éﬁtf:ﬂf
i TR
O e e sﬁi‘" r‘f:f‘ s RV et
[z] Common Preferred
R
Convertible Securities (inchuding WAITRIIS) ..............orrereimeieesssesessessssssssssssssnssssnsssssssssens e JBERETE
R P T ~r-§
Partnership [nterests ..................................................................... s snnssens 1 .65, 060,000, mr‘ sfl Al06T3 121008
— T
Other (Specify »:w.w m#&% 5 1%‘1‘&1] %5 -‘] S%ﬁﬂ%ﬂ L
TR A L BN
IOl vvv.vvvveevesvesessessssessessesessssssssssmsssssssesessesssssssessssssessssssssenssssessensessasansensanes s’?ﬁsn.mowm?- it
Answer also in Appendix, Column 3. if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doltar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "O" if answer is *hone” or "zero.”
Aggregate
Number Dollzr Amount
Investors of Purchases

Accredited Investors
Non-accredited Investors,
Total {for filings under Rule 504 ONLY} ......ccciiciiimemiiicininiiiens e er s s reesseenens

$1L410,672.727,00% 410,612.721%@

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505. enter the information requested for all securities
* sold by the issuer, to date. in offerings of the types indicated, in the twelve ( 12} months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C Question 1.

Type of Offering

REGUIBION A «.vveveremeeisereressessesssessssessasessssoseessessemsseesessesesssesessessenane “5?'@
RUIE S04 ..o eereseesemeen e esenaseaetemmseeeseesssae st anansessneen evteeeerarenenereneenen 1 A ‘3
O oveeeeererr s es s see o0 ss e sesesmssseseeesesesee s esessssesssssssssmsassseseesseessessesessammnes w%mﬂ

s"éi&:i? -"'g
sﬁ%’%{%
s 0.00 ﬂ%&%

4  a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, fumish an estimate and check the box to the left of the estimate.

Transfer AZENLS FEES ......cc.ivieiiiiiinesseesmests e st st s st e st sttt s b s bbb et s st et et rmrsetenrannssesreataressessens
Printing and Engraving Costs...................
LEBAL FBBS ...t iceirt e e s st e e e e e besme e e e e st et e s r e Rassh e eas s e aR b s At st et bd
ACCOUNENE PO ..uieeiiiiiiisesisiiris e e n e s st sttt ee e e e e s e e mbeaeeesaessar s ran e s enEteastensassnsnras
ENGINEEIING FEES ........cvovvervreseeissretsisisensesesasesonessessssessesameeseasssasseseesansesrasemsssasessemenseseemrens &
Sales Commissions (specify finders’ fees SEPATALElY)  ......ccieevireereeininierssiniereverisnesssnesssseessssesanes
Other Expenses (identify) BAr it i b o s sy

TOELL 1 vvisscies e et e e san e en e od

40f 9

sfwvﬁh A %
§1575.000,00 ooowz»gf;g
s&fﬁ"%}
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OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C--Question |
and total expenses furnished in response to Part C--Question 4.a. This difference is the "adjusted gross

PrOCEeds 10 ThE ISSULE.™ ......iiiueireriiiiineesisrreissisnmreesesrretesssrersbtrsssssneae s ntesenssnssessassnnensanees §1,649,425,000.00
Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C--Question 4.b above.

Payments to

Officers.

Directors, & Payments to

Affiliates Others
SAlANES AMA fEES ... ..ocvereeeeire et ee e reee e e e e e e bt e be s aar e arasenne s Os
Purchase Of TEAl ESALE. ..........ueciviiiierieiiianiienieisbeste e scaeeseasabaabbesseennssebesbestnsssbesbsennnanns s s
Purchase, rental or leasing and installation of machinery
And EQUIPMENE ..ot e 0s Os
Construction or leasing of plant buildings and facilities ........cccoveciieiiivncicci s s s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to a merger) Os
Repayment of indebtedness s
WOTKING CAPIAL ...uviivriieiieriiietire st ee e eetr e it beee s eesnbe s s besaetmeeeesmaseeesenteeesssnnsen sanserannsnean Os
Other (specify): _Capital wilt be drawn down as needed to fund investments, s s
to pay down indebtedness from time-to-time outstanding or to cover costs of aperations
that cannot be funded with revenues from operations,. D g E 5 1,650,000.00
Column Totals

i 5165000000

g 1,650,000.00

—

the information furnished by the issuer to any non-accrediteg’investor pursuanyto paragrph (b)}(2} of Rule 502.

Issuer (Print or Type)

Westbrook Real Estate Fund VI, L.P.

r‘—--—-—..
l Pl f Signatafe 0/ Date
:“:"{

January 17, 2007

Name of Signer (Print or Type}

Paul

D. Kazilionis

M“ itle of S]grjynt or Type)

i¢f ExecutiverOfficer of [nfinity Funding Heldings, L.L.C.

The Managmg Member of Westbrook Realty Management VII, L.L.C,,

the General Panner of Westbrook Real Estate Fund V1, L.P.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C.1001.)
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E. STATE SIGNATURE

The issuer has read this notification and knows the contents
duly authorized person.

Is any party described in 17 CFR 230.262 prescnt]y subject to any of the disqualification Yes No
provisions of such Tule? ...t e e e e 'l 3

See Appendix, Column §, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

The undersigned issuer hereby undertakes to furnish to the state administrators. upon written request, information furnished by the
issuer to offerees.

The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notlcc is fited and understands that the issuer claiming the availability
of this exemption has the burden of establishing that thes have been satisfied.

true and has dulyjcaused this notice te be signed on its behalf by the undersigned

e

Issuer (Print or Type)

Westbrook Real Estate Fund ViI, L.P.

Ay Signature ™ Date
\ January 17, 2007

Name (Print or Type) A 50 | Title (Print or T
Paul D. Kazilionis Chief Executive Officey of Infinity Funding Holdings, L.L.C.

The Managing Membgr of Westbrook Realty Management V11, L.L.C.,
the General Partner g Westbrook Real Estate Fund VII, L.P.

Print the name and title of the signing representative under his signhature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

6of%




‘ APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-Item 1} (Pant C-Item 2) {Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
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APPENDIX -

2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Item 1) . (Pant C-Item 2) (Part E-Item I)

Number of Number of
Accredited Non-Accredited

Yes No Investors Amount Investors Amount Yes No
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APPENDIX

| 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of .
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-Ttem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
Saate Yes No Investors Amount Investors Amount Yes No
B e B
g e e nam | oo
PR e A %Tfﬁés:é-ﬁ*:ﬁ : ‘*j:,gfﬁﬁ P | (v
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